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CSA No. GTE NatSves (st Amd C97

FIRST AMENDMENT.
TO THE
GTE TELCOM INCORPORATED
CARRIER SERVICE AGREEMENT

Thig First Amendment ("Amendment”) is made effactivé un this 3,5_‘_&\0! ( A g‘g.ei —
2000 (the "Etfective Date”) to that canain Carrier Service Agresmant enterad on March 1, 1997 by and bétweert
GTE Telecom incomoratad (‘Telecom™) and GTE Arkansas incomoraied, GTE Midwes! incorporated and GTE North
Incomporated (cclisctivety the “Customar”). (The Carrier Service Agreemeant and ail subsequent Amendments being

relerrad 10 collactively herein as the “‘Agreement”.)
WITNESSETH

WHEREAS, Customer wishes to modity the initial Term of the Agreemert,
WHEREAS, Telecom is willing accept the modilication of the initia! Tem of the Agreement;

WHEREAS, certain changes may be required to axisting facilities placemant arrangemants due to the
GTE - Bell Aliantic merger;

NOW, THEREFORE, far and in congidaration of the mutual covenants and conditions in the Agreement and
hensinaftar contained, Customer and Telecom hereby agree to amend the Agreement as follows:

1. Section 3, Term and Application of This Agreement, is amended by deleting the first sentence and acding
a new first sentence 1o read as 'Oliows:

The intial Term of this Agreement shall commence on March 1, 1997 end continue through July 31, 2000
{"Term"), and shail be sutomatically temninated uniass writlen notice to exiend is given by aither pa:ty.

2 Section 3, Term and Application of This Agresment, 's amended by adding the following at the end of the
&xisling language 1o read as follows:

This Agreament is subject at all times to any stawte, order, rule or regulatior. of any stats or faderal
raguiaiory agency, having competent jurisdiction avar ane or both of the parties hersto or the Capacity
Services provided heredy (“‘Campliance Activitias’). If a3 a result of Compliance Activities Telecom's axisting
facilities placement arrangements are required ' be modified as a result of the GTE - Bell Atlantic merger;
all costs associated with such modification shall be immediately recouped from Customer through an
adjustment to Telecom's Capacity Services rates and charges, including but not limited to City Parr rales.
provided under this Agreerent to Customer.
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3. All other tarms and conditians of the Agraement :hat ars aot expressly amended harein shali remain
unchanged and arg heredy accordingly ratified and confirmed.

IN WITNESS WHEREQF, the parties have axacuted this First Amendment to the Agreemant as of the date

first above writtan,

GTE TELECOM INCORPORATED GTE ARKANSAS INCORPORATED, GTE MIDWEST
INCORPOBATED, AND GT) RTH INCORPQRATED

By: ZQ .M}:‘:’:-'#: By: [ ]

Nama: Lu Whangar Nama. Bamy W. Paulson

Titla: Acting Vice PresidenyGeneral Manager Title. Vice Prasident - Cperations Plannirg & Suppon

Date; 5/ A /oo Dale: 8+9-00
And /

W % By: / i --—-v&'t/ é e //‘j/
4

Name: Robert Foglietta Name: A. Randall Vogelzang

Titie: Assistant Secretary Title: Assistant Secretary

Date; 5..2".{.‘90 Date: f—’ 7f’ 2o

APPRQVLD AS TO FORM BY

LECAL ZEPARTM ENT
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GTE TELECOM INCORPORATED
CARRIER SERVICE AGREEMENT

THIS AGREEMENT is effective as of the ____ st day of March, 1997, by and between
GTE Telecom Incorporated, a Delaware corporatdon with principal offices ac 201 N, Frunklin, Suite
2400, Tampa, FL, 33602, (hercinafter referred to as “Telecom™ hereunder) and GTE Arkansas
Incorporated, GTE Midwest Incorporated, and GTE North Incorporated  (hereinafter referred to
collectively as “Customer™), and is entered into for the provision of Currier Service on dedicated
digital fiber telecommunications facilities and ancillary services in only Arkansas, Mlinois, and
Missouri all as more further described in Carrier Capacity Descriptions, defined below, uccepted by
Telecom under this Agreement, subject 1o the terms and conditions contained herein,

WITNESSETH:

1. Incorporation of Ducuments and Controlling Provisions. This Agreement consists
of all the terms and conditions herein, in Carrier Capacity Descriptions that conform to the provisions
of this Agreement, and in the documents incorporated by reference including Exhibit A - Volume
Discount Pricing, Exhibit B - GTE Telops Contract Inventory, Exhibit C- Fiber Technical
Performance Standard, and Exhibit D - GTE Telecom’s Camrier Capacity Description. This
Agreement constitutes the complete and exclusive statement of agreements and understandings
between the parties and supersedes all proposals and prior agreements (oral or writien) between the
parties reluting to Cupacity Service provided hereunder. This Agreement may be modified only in
writing signed by the parties hereto. 1f any provision of this Agreement conflicts with any applicable
statute, rule or order of any governmertal unit or regulatory body, or tariff of Telecom, then in
accordance with applicable law, such statute, rule, order, or wniff shall control.

2, Carrier Capacity Descriptions. Carrier Capacity Descriptions ure service orders
issued by Customer to Telecom to order digital fiber capacity. Digital fiber capacity requested by
Custorner hereunder shall be requested on any of the Telecom Carrier Capacity Description forms
in effect from time to ime. Each Carrier Capacity Description shall reference this Carrier Service
Agreement under number (“CCA#™) and, when accepted in writing by Telecom, shall become a part
of this Agreement only to the extent thar it specifies the type of digital fiber capacity, Circuit ID,
ancillary service, quantity of circuits, originating and terminating cities, Requested Capucity Date,
Capacity Commitment Period, recurring and non-recurring charges for provision of capacity,
cancellution charges, and other information necessary for Telecom to provide the Capacity Service
to Customer. Any other terms und conditions that are typed, printed, or otherwise included in uny
Carrier Capacity Description shull be deened to be solely for the convenience of the parties. No
action by Telecom (including, without limitation, provision of Capacity Service to Customer pursuant
to such Carrier Capacity Description) shail be conswrued us binding or estopping Telecom with
respect to such term or condition, unless the Carrier Capacity Description contuining said specitic
term or condition has been duly executed by Telecom or accepted in writing by Telecom. By
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execution of this Agreement, Customner hereby acknowledges receipt of a form copy of Telecom's
Carrier Capacity Description currently in effect, a copy of which is attached as Exhibit D. Fuaesimile
copies of the CCD order and acceptance are ucceptable.

3 Term and Application of This Agreement. The initial Term of this Agreement shall
be u period of three (3) yews, commencing on March 1, 1997, and continuing through February 28,
2000 (“Term™), and shall be automatically terminated unless written notice to extend is given by
either party. The Agreement shall continue to apply to any unexpired Capacity Commitment Period
contained in any Carrier Capacity Description which may have been entered into between the parties
through February 28, 2000. The Volume Discount Pricing as set forth in Exhibit A is applicable o
the GTE Telops Contract Inventory Circuits identified Exhibit B for the initial Term of this
Agreernent. The City Puir rates contained in Exhibit B shall remain valid for the inidal Term of this
Agreement. This Agreement shall apply exclusively to Capacity Service provided to Customer
pursuant to Carrier Capacity Descriptions identified with this Agreement and accepted by Telecom,
for the Capacity Commirment Periods s.ated therein and any automatic extensions thereof. Telecom
reserves the right to reject a Carrier Capacity Description under this Agreement at any time.

4, Capacity Commitment Period and Automatic Extension. The Cuapacity
Commitment Period for the Digital Capacity described in cach Carmier Capacity Description shail
commence on the Requested Capacity Date or the date upon which the Digital Capacity first becomes
available in conformity with technical standards (“In Service Date™), whichever is later and shall
continue for u period of three years thereufier, unless otherwise agreed to in writing by both parties.
The Capacity Commitment Period for the circuits identified in Exhibit B shall commence on March
1, 1997, and shall continue through February 28, 2000. Customer acknowledges that the rates and
charges contained in FExhibits A and B are based upon volume and term discounts. Accordingly, the
minimum Capacity Commitrment Period for any circuits which may be added during the inital Term
of this Agreement is three (3) years. Upon Customer’s request, Telecom will provide capacity for
periods of less than three (3) years at its then prevailing rates for such capacity. If Telecom cannot
meet the In Service Date within thirty (30) calendar days after the Reguested Capacity Date,
Customer has the right 10 erminate the Carrier Capacity Description without penalty. Upon
expiration, each Capacity Commitment Period shall automatically be extended for continuing thirty
(30) day period unless or until terminated by either party upon thirty (30) days’ written notice of
termination to the other party; and the charges for Capacity Service during any such exiension shall
be one hundred and ten percent of the rates contained in this Agreement. Upon termination of this
Agreement, 4 Capacity Commitment Period will continue through the Capacity Commitment Period
contained in the applicable Carrier Capacity Description which may have been entered ino between
the purdes through February 28, 2000, unless otherwise terminated under the terms of thig
Agreement.

5. Capacity to be Provided. As specified in Carrier Capacity Descriptions accepted by
Telecom under this Agreement, Tekecom will provide Customer with () digital fiber capucity through
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the installation and operation of dedicated digital telecommunications facilites berween Telecom
designated terminadon points (hereinafier *Digital Capacity™), and (b) Supporting Supplemental
Services, available on an optional basis, as may be requested by Customer and accepted by Telecom
in accordance with the terms hereof (collectively referred to herein as the “Ancillary Service™).
Ancillary Service available under this Agreement may include, among other things, functions as
related to the provision of DS-1 or DS§-3 enmance facilies, DS-1 drop and insert capability,
muitiplexing, and facilities connection, co-locatiot, or network alarm monitoring. Digital Capacity
and Ancillary Service are collectively referred to herein as “Capacirty Service.”

6. Customer Responsibilitics. Customer has sole responsibility for installation, testing,
and operation of facilities, services, and equipment other thun that specifically provided by Telecom
under a duly accepted Currier Capacity Description (“Customer Facilities’™). In no cvent will the
untimely installation or non-operation of Customer Facilides (including local exchange access and
custorner premise equipment) relieve Customer cf its obligation to pay charges for Digital Capacity
or Ancillary Service as of the In Service Date. Notwithstanding the immediately preceding sentence,
if Customer notifies Telecom of any untimely installation or non-operation of Customer Facilies at
least thirty (30) days prior to the Requested Capacity Date, Customer shall huve the sole option of
extending the In Service Date not more than thirty (30) days. Telecom’s liability for delays in
insallation, testing, and operation of Interexchange Service and Ancillary Services is limited in
Paragraphs 12 and 13 of this Agreement.

7. Payment of Charges. Subject o the following Paragraph 9, all charges for Digital
Capacity or Ancillary Services provided by Telecom pursuant to this Agreement shall be specified in
the Carrier Capacity Description referencing this Agreement. Payment for all pro-rated monthly
recurring charges (charges for monthly Cupacity Service provided for less than a calendar month),
Installation, and other non-recurring charges shall be due on the first day of the month following the
month in which the Service was provided (“Due Date™). In addition to uccount and invoice numbers,
all Telecom issued invoices shall include the following circuit detail: (i) the monthly recurring charges,
(il) non-recurring charges, (ili) onginating and terminating locations, (iv) circuit type, (v) circuit
number, and (i) installation Date. Payment for all monthly recurring charges tor full months during
which Digital Capacity or Ancillary Service is to be provided shall be due in advance on the first day
of the month. Custorner agrees to remit payment to Telecom at the remittance address indicated on
Telecom invoices to Customer.  If Customer fails to pay Telecom’s invoice in full or remit puyment
to the proper address on or before thirty (30) days after the due Date, Customer shall also pay a late
fee in the armount of the lesser of one and one-half percent (1 %%) of the unpaid balance per month,
or the maximum lawful rate under applicable state luw.

8. Additional Charges. Custorner acknowledges and understands that all charges stated
in Carrier Capacity Descriptions are computed by Telecom exclusive of any applicable federal, state,

or local use, excise, gross receipts, sales, and privilege taxes, duties, fees, or similar liabilities (other
than general income or property taxes itnposed on Telecom), whether charged to or against Telecom
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or Custorner because of the Capacity Service furmnished by Telecom (“Additional Charges™), and that
only such Additional Charges shall be paid by Customer if separately invoiced by Telecom in addition
10 all other charges provided for herein.

9. Suspension of Capacity Service. If payment in full is not received from Custorner
by the Due Date, Telecom shall have the right after giving Customer fifteen (15) days’ written notice
via express carrier service or registered mail o suspend (i) all or any portion of the Capacity Service
described in the applicable Carrier Capacity Description, or (ii) upon subsequent notice, all or any
additional portions of the Capacity Service 10 Customer; and, in either event, until such dme as
Custorner has paid in full all charges then due, including any late fees as specified herein.

10. Cancellation.

(a) After ¢ Carrier Capucity Description is accepted by Telecom in wriang,
Customer may cancel all or i portion of the Service described therein upon Customer's provision of
thirty (30) days' advance written notice of cancellation 1o Telecom under the [ollowing conditions:

(1) If notice of cancellation is received by Telecom no later than thirty (30)
days before wrn up of the Capacity Service ordered by Customer, then cancellution will become
effective prior to turn up of Service upon payment of the Cancellation Charges specified in the
Customer’s Carrier Capacity Description.

) If notice of cancellation is received by Telecom subsequent to thirty
(30 days prior to tun up of the Capacity Service ordered by Customer, then Customner shall pay ro
Telecom all charges for Service provided (without the right to set off against non-refundable charges)
through the effective Date of such cancellation plus a cancellation charge determined as follows:

(i) If the Capacity Commitment Period for the canceled Capacity
Service is one (1) year and such cancellation becomes effective prior to completion of the Capacity
Commitment Period, then the cancellation charge shall be an amount equal 10 the balance of the
monthly Capacity Service charges that otherwise would have become due for the unexpired portion
of the Capacity Commitment Period.

(i)  If the Capacity Commitment Period for the canceled Capacity
Service is three (3) years and such cancellation becornes effective prior to completion of the second
year of the Capacity Commitment Period, then the cancellation charge shall be an amount equal to
the bulance of the monthly Capacity Service charges that otherwise would have become due for the
unexpired portion of the first and second years of the Capacity Commitment Period. (For example,
if Customer cancels after ten (10) months of service, then Customer shall remain responsible for
monthly recurring charges in an amount equal 10 the product of fourteen (14) remaining months
multiplied by the applicable MRC.)
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(i)  If the Capacity Cotmmitment Period for the canceled Capacity
Service is three (3) years and such cancellation becomes effective subsequent to completion of the
second year of the Capacity Commitment Period, then no cancellation charges shall apply.

Capacity Commitment Period | Contract Period Retired | Cancellation Charge Percentage

3 years less than 24 months 100%

3 years 24-36 months 0%

It is agreed that Telecom's damages in the even’ of a cancellation shall be
difficult or impossible to ascertain. The provision for a cancellation charge in this subsection is
wntended, therefore, to establish liquidated damages in the event of a cancellation and is not intended
as a penalty.

(b) If any cancellation described in Section 10 (a), Customer shall also pay
Telecom an amount equal to any termination charges, expenses, fees, or penulties incurred by
Telecom due to cancellation of local exchange service plus any other reasonable costs, expenses, or
addirional charges incurred in accordunce with Paragraphs 8 and 9.

(c) Notwithstanding the above, upon thirty (30) days’ prior written notice, either
party shall have the right, without cancellation liability, 1o cancel (i) an affected portion of the
Capacity Service if Telecom is prohibited by governmental authority trom furnishing said portion, or
(ii) an affected portion of the Capacity Service, if any material rate or term contained herein is
substantially changed by order of a final court of competent jurisdiction, the Federal Communicatons
Commission, or other local, state, or federal government authority.

11.  Force Majeure. If Telecom's performance of this Agreement or any obligation
hereunder is prevented, restricted, or interfered with by causes beyond its reasonable control,
including, but not limited, to acts of God, fire, explosion, vandalism, cable cut, storm, or other similar
occurrence, any law, order, regulation, direction, action, or request of the United States government
or state or local governments, or of any deparinent, agency, commission, court, bureau, corporation,
or other instrumentality of any one or more said governments, or of any civil or milttary authority,
or by national emergencies, insurrections, riots, wars, strikes, lockouts, or work stoppages, or other
labor difficulties, supplier failures, shortages, breaches, or delays, then Telecom shall be excused from
such performance on a day-to-day basis to the extent of such prevention, restriction, or interference.
Telecom shall proceed to perform with reasonable dispatch whenever such causes are removed or
ceased.

12, Service Warranty. Telecom warrants that the Cupucity Service it provides Customer
will conform to the "‘Fiber Technical Performance Stundards™ specified in Exhibit C to this
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Agreement, altached hereto, and Bellcore Technical Publication 62508, incorporuted by reference
nerein (hereinafter “Technical Standards”). Telecom will use reasonable effonts under the
circumstances to remedy any delays, interruptions, omissions, mistakes, accidents, or errors in any
Digital Capacity or Ancillary Service and restore the Digital Capacity in accordance with Technical
Standards as further set forth in Paragraph 13 below and Exhibit C.

THE FOREGCING WARRANTY AND THE FOLLOWING REMEDIES ARE EXCLUSIVE AND
IN LIEU OF ALL OTHER WARRANTIES OR REMEDIES, WHETHER EXPRESS, (MPLIED,
OR STATUTORY, INCLUDING, WITHOUT LIMITATION, IMPLIED WARRANTIES OF
MERCTIANTABILITY AND FITNESS [FOR A PARTICULAR PURPOSE. IF OF ANY QUTAGE
IN THE SERVICE WHATSOEVER, NEITHER TELECOM NOR ANY THIRD PARTY
PROVIDER OR OPERATOR OF FACILITIES EMPLOYED IN THE PROVISION OF THE
SERVICE SHALL BE LIABLE FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL, SPECIAL,
ACTUAL, PUNITIVE, OR ANY OTHER DAMAGES, OR FOR ANY LOST PROFITS OF ANY
KIND OR NATURE WHATSOEVER.

13.  Remedies for Breach of Warranty Resulting in Outages.

(@)  Following start of a digiul capacity or ancillary service, a circuit shall be
deemed to be in an ""Outage’” condition under this Agreement if, while Customer is actually using or
atrempting to use such circuit, the circuit loses contdnuity and fuils to comply with the standards set
out in Exhibit C attached. An Outage period starts when a report is received by Telecom’s Network
Maintenance Center from Customer by telephone. An Outage period ends when Telecom notifies
Customer by telephone that the service is restored to the level set forth in Exhibit C.

(b)  For purposes of this Paragraph 13, “Catastrophic Outage” includes a complete
(ull fibers) cable cut or complete radio failure, an equipment enclosure fire, an explosion, or any other
circumstances of an extraordinary and cataswrophic nature per circuit. All other Outages described
herein will be deemed 10 be non-catastrophic in nature for purposes of this Paragraph 13. Tn case of
an Outage Period to any service, a credit for the period of Outage, if not caused by Customer, shall,
upon request directed to Customer’s designated Account Representarive, be allowed and calculated
as follows: . :

@ Customer shall be credited for any Outage Period, including 2
Catastrophic Outage, to the extent that such Qutage Period on a circuit by circuit basis, exceeds thirty
(30) minutes, at the rate of 1/1440 of the monthly rate or charge applicable to the actual Service
which is subject to the Qutage Period, for cach half-hour or major fraction rhereof thut an Outage
Period continues bevond thirty (30) minutes.

(i) A credit allowance is not applicable for any Outage Period during
which Customer fails to afford access to any facilities to which Telecom requires access for the
purpose of investigating and correcting any interruption to service.

(ii)  The monthly charges used 1o determine the credit shall be the then
current monthly charge being assessed as set forth in the applicable Carrier Capacity Description.
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(ivi  The credit allowance(s) for an Outage Period or for a series of Outage
Periods shal! not exceed the currently monthly charge being paid per circuit

It is further understood that, if Customer fails to make or is excused from making any
payment because of operation of law or any other reason, the credit allowance shall not apply to the
service for which Customer has not paid.

{¢)  For the purposes of calculating any credits pursuant to Section (a) or (b) of
tus Paragraph 13, the parties agree 10 be bound by the Telecom Customer Service Group log as
maintained in Telecom’s Network Maintenance Center. Telecom shall maintain a reusonably accurate
Customer Service Group Log for service provided to Customer.

(d) No credit allowance will be made for:
@) Outage Periods caused by Customer;

(i)  Outape Periods of a service due to the failure of equipment or systems
provided by Customer or persons other than Telecomy; in particular, any provider of local uccess
service 10 Customer;

@ity  Outage Periods when Customer has released service to Telecom for
maintenance purposes, to make rearrangements, or for the implementation of an order for a change
in the service for that period of time which was negotiated with Customer prior to the release of such
service. Thereafter, a credit allowance as set forth above applies; and

(iv)  Qutage Periods when Customer elects not to release the service for
testing and/or repair and continues to use it on an impaired basis.

(e)  If an Qutage Period that is required for maintenance by Telecom, Telecom
shall use its best efforts to give Customer notice by telephone seventy-two (72) hours in udvance so
that adequate alternative measures can be taken by Customer. Telecom will make every effort to
schedule service interruptions on weekends berween midnight and 3.00 a.m. Service credits will not
apply to scheduled service interruptions as long as it is scheduled, does occur between midnight and
3:00 a.my, and shall not exceed 12 occurrences per year, unless mutually agreed upon by Telecom and
Customer.

H The credit provided for in this Paragraph 13 shall be Telecom’s sole liability
and Customer’s sole remedy in the event of any Qutage Periods or interruption of services. Telecom
shall not be Liable for any special, consequential, punitive, or reliance damages resulting from any
interruption of service or Outage Periods provided to Customer, and Customer shall have no night
to set off against any monies owed to Telecom by Customer.

August 29, 1997 CTE CONFIDENTIAL

7

1




208 00 11:20 ID:GTE TELECOM FAX:813-209-962C PAGE

(g) Customer shall have the option, .upon ten (10) days’ written notice, to
terminate thus Agreement without a canceilation charge if during any calendar year, within the terms
of this Agreement, there are three (3) non-catasgophic Qutages of ten (10) or more hours each, or
three (3) catastrophic Outages of seventy-iwo (72) or more hours each as set out in Paragraph 13
(b)(1). In the event of termination under this provision, Customer’s liability shall be limiwd to the
monthly lease rate for the affected service which was properly rendered prior to the etfective Date
of termination. Customer’s credit and termination rights shall not apply, however, in the event any
Outage is caused or conmnbuted to, directly or indirectly, by any act or omission of Customer or its
customers, affiliates, agents, representatives, invitees, licensees, successors, or assigns.

14, Indemnity. Each party will defend. mndemnify, and hold the ather party harmless from
atl claims, demands, suits, actions, losses, damages, assessiments o0 payments that are proximately
caused by the negligence or wilful misconduct of the indemnifying party.

15, Dispute Resolution. The parties desire to resolve disputes arising out of this
Agreement without litigation. Accordingly, except for action seeking a temporary retraining order
or injunction related to the purposes of this Agreement, or suit to compel compliance with this
dispute resolution provision, the parties agree o submit the dispute to a single arbitrator for
resolution by binding arbitration pursuant to the Commercial Rules of the American Arbitration
Association. A party seeking discovery shall reimburse the responding party the costs of production
of documents (10 include search time und reproduction costs). The parties shall equally share the fees
of the arbitration and the arbitrator.

16.  Notices. Notices under this Agreement shall be in writing and delivered to the person
wdentified as the 'Party 10 Receive Notices™ at the Full Business Addresses of the parties as they
appear herein or as otherwise provided for by proper notice hereunder, and the effective Date for any
aotice under this Agreement shall be the Date of delivery of such notices, not the Date of mailing.

17.  Use of Service. Upon Telecom's acceptance of a Carrier Capacity Description
hereunder, Telecom will provide the Cupacity Service specified therein 10 Customer upon the
conditions thar the Capacity Service shall not be used for any unlawful purpose.

18.  Proprietary Information. Customer and Telecom understand and agree that the
terms and conditions of this Agreement and all documents marked confidential referenced herein are
confidential as between Customer and Telecom and shall not be disclosed by Customer or Telecom
to any party other than the directors, officers, and employees of Customer or Telecom, or agents of
Customer or Telecom who have specifically agreed to non-disclosuze of the rerms and conditions
hereof. Provided, however, Customer and Telecom acknowledge that the terms und conditions of
this Agreement may be provided to a court, commission, or other governmental agency as required
by applicable law. Violation by Customer or Telecom or their respective agents of the foregoing
provision shall entitle the other party, at its option, to terminate the provision or receipt of the Service
without further obligation or liability, and such party may pursue any and all remedies available under
law
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19.  Representation as to Principal Business. Customer represents and warrants (0
Telecom that Customer’s principal business is that of a provider of telecommunications services.
Breach of the foregoing wurranty shall entitle Telecom, at its option, to deem Customer's cancellation
and discontinue providing the Capucity Service to Customer without further obligation or liability to
Customer, and to pursue any and all additional remedies available to Telecom under this Agreement
or as u matter of law.

20. General Provisions.

(a) Customer will execute such other documents, provide such information, and
affimarively cooperate with Telecom, all as may he teasonably required by Telecom and relevant to
providing the Capacity Service.

(b)  The failure of either party 1o give notice of default or to enforce or insist upon
compliance with any of the terms of conditions of this Agreement, the waiver of any term or condition
of this Agreement, or the granting of any extension of time for performance shall not constitute the
permanent waiver of any term or condition of this Agreement, and this Agreement and each of its
provisions shall rematn at all rimes in full force and effect until modified by the parties in writing.

(c) The provision of the Service will not create a partnership or joint venture
between the parties or result in & joint communicarions service offering to the customers of ecither
Telecom or Customer.

(d During the term of this Agreement, each Party agrees to continue (o cooperate
with each other and with any regulatory agency so that the henefits of this Agreement may be
achieved.

(e) No subsequent agreement between Customer and Telecom concerning the
Capacity Service shall be effective or binding unless it is made in writing by an authorized
representative of Customer and authorized heudquarters representative of GTE Telecom
Incorporated, and no representation, promise, inducement, or statement of intention has been made
by either party which is not embodied herein. -

(H This Agreement shall be hinding upon and inure to the benefit of the parties
hereto und their respective successors or permitted assigns. Neither party shall assign or wansfer its
rights or obligations under this Agreement without the prior written consent of the other party, which
consent shall not he reasonably withheld. Notwithstanding the above, Customer may assign this
Agreemert to an affiliate of Customer without consent, but only upon not less than sixty (60) days
prior written notice 10 Telecom. Further, any assignment or transfer without such consent or notice,
as applicable, shall be decmed void and shall entitle Telecom to terminate this Agreement at its option
upon ten (10) days prior written notice.

(g) This Agreement is between T'elecom and Customer, and the ierms hereot shall

be construed under the laws of the State where the services are provided by Telecom, without regard
to choice of law principles.
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(hy  Thiy Agreement sets forth the entire understanding of the parties and
supersedes any and all prior agreements, arrangements, or understandings relaring to the subject
matter hercof, including but not limited to the Carrier Service Agreement between GTE Telecom
Incorporated and Contel of Arkansas, Inc. dated September 2, 199!, the Carrier Service Agreement
between GTE Telecom Incorporated and Contel of Illinois, Inc. dated September 1, 1991, and the
Carrier Service Agreemnent between GTE Telecom Incorporated and Contel of Missouri, Inc. dated
September 2, 1991. Accordingly, botn parties acknowledge that there remain no outstanding claims
with regard 10 cancellation charges or billing adjustments for any services provided pursuant to the
above named Carrier Service Agreements.

(1) If any part or any provision of this Agreement or any other Agreement,
documents, or wriling given pursuant to or in connection with this Agreement shall be invalid or
unenforceable under applicable law, said part shall be ineffective to the extent of such invalidity only,
without in any way affecting the remaining parts of said provision or the remaining provisions of this
Agreement, and the parties hercby agree to negotiate with respect to any such invalid or
unenforceable part 10 the extent necessary to render such part valid und enforceable.

W The terms and provisions contained in this Agreement that by their sense and
context are intended to survive the performance thereof or hereof by either or both parties hereto
shall so survive the completion of performance and rermination of this Agreement, including, without
limitation, provisions for indemnification and the making of any and all payments due hereunder.

(k) Descriptive headings in this Agreement are for convenicence only und shall not
atfect the constructon of this Agreement.

) Words having well-known technicul or trade meanings shall be so construed,
and all listings of items shall not be 1aken to be exclusive, but shail include other items, whether
similar or dissimilar 10 those listed, as the context reasonably applies in the interpretation of this
Agreement.

(m)  Customer agrees that any addition, deletion, or modification to the terms and

conditions contained in this Agreement shall not be binding until accepted by authorized officers of
GTE Telecom Incorporated, and duly executed by the parties.

ATTACHMENTS:
Exhibit A - Volume Discount Pricing
Exhibit B - GTE Telops Contgact Inventory

Exhibit C - Fiber Technical Performance Standards
Exhibit D - GTE Telecom Carrier Capacity Description

August 29, 1997 CTE CONFIDENTIAL
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IN WITNESS WHEREQF, the parties have executed this Camrier Service Agrccmcm

on the Date first written above.

GTE TELECOM INCORPORATED

By: M

Name:
Title: i¢ side

Date: ‘3',; 2 //;'/ 55z

Ay A

Name:

Title: ntroller
Date: U, /2 77

Full Business Address:

201 North Franklin Street
Suite 2400
Tampa, FL 33602

Party to Reccive Notices:
Director of Sales

with a copy to:
Manuger-Contracts

CUSTOMER: A

GTE ARKANSAS INCORPORATED,
GTE MIDWEST INCORPORATED, and
GTE NORTH INCORPORATED

By: L\LQU&_

Name: ___ Bary W, Paulson
Title:  Vice President - Network Operations
Planning and Support

Date: 4-%-99

Full Business Address:

GTE Telephone Operations
700 Hidden Ridge HQWO2NS8
Irving, TX 75015-2092

Billing Address:

GTE Telephone Operations
Carrier Services

PO Box 152092

MC HQWO02H16

Irving, TX 75015-2092

Party to Receive Notices:
171

August 29, 1997
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VOLUME DISCOUNT PRICING

GTE TELECOM INCORPORATED
CARRIER SERVICES AGREEMENT

FOR
GTE ARKANSAS INCORPORATED

GTE MIDWEST INCORPORATED
GTE NORTH INCORPORATED

Price:.ocoovveviiiinnn B U UERUUPTURPRUN $759,501.00 (A)*
Less Applicable Volume Discount..........coeee. $123,688.00 (B)*
TOTAL CONTRACT PRICEF...........ccorceu. $635,813.00

The Prices contained in this Agreement are based upon term and volume discounts applicable to the
total nurnber of circuits identified in the GTE Telops Contract Inventory. Accordingly, this Carrier
Services Agreement cannot be separately accepted by each entity named herein and no adjustment
in Price shall be made by GTE Telecom based upon the separate entity or location to which the
Capacity Service is to be provided hereunder,

* The Volume Discount will be an amount equal to the product of B = A.

August 29, 1997 EXHIBIT A Initials EWE

GTE CONFIDENTIAL /@s
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GTE TELOPS CONTRACT INVENTORY

EXHIBIT B

EXHIBIT B
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3 10:GTE TELECOM

FaK:8135-206-362C

GTE Telops Contract inventory

“ N

CIRGUIT ID Gity Pair ::"“"l A
2331§£1 = 'nuhnihi‘
26370002 WASN-ROBF | :g
262310008 BASN-ROBP :Ei

26310008 .

26310007 v o
26310008 - T $44% |
26310000 -JNRN Tl
28318070 . Sad |
CLLIR )
1?1&:2 ~JNKN 3444 |
28310018 [ 77
3ﬁiﬁiﬁ4 ATA SR <11
g%_}g % BATA-WNVL | <RL]
- — $399 |

BEST0017 : ; 3
RITE010 : -

1001

15820 T §444 |
 7oTS
T
12"}
70y

2831076 —IBRVEWNVL | §318
78310077 (NET 5310
1127197

~AGE
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GTE Telops Contract Inventory

Now

Montnly
CIRCUITID City Palr Coatract

16310110
E310%11
28310112 !
13 .
10114
15
18
1 L
118 W

2831 CUBA-WRNVL

283101 MNEY-WNVL $415
28810130 CABLMAFD | Sd44
28310149 AURH. T $dda
28370741 |BABN-OZHK

2631014y -
26310744 LENG-WRVC | 1
26315748 FO-SYMR

BIDTas T ISOWWDIRK 3
28310747 —_TTROY-WRVL §
26310148 TROY-WNVL™ LA L)

GTE Telacom Confidential 1/27/197 Page 2
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GTE Telops Contract Inventory

o
CIRCUIT ID City Par ::nn:‘u'::

[
76310181 cmwam‘_—__—%
SE30133 '

‘ -
28370738 . g
28370158 CUBAWNVE — AT
6310 ______m_
B3101€
26310184 __—_-a_ﬁ n:i
E310318 - w
RI101 8N ]
SJ1eT1e BASNODK lluli
ti " .

ALk : —§aq]
<HLik : 1
331 TARCY-WNVL "1‘
8310 .

16f76 -_W'u‘
AL CHTI AN '_——:%;
LML —%4a7]
L L ~irx
E4LIL] Y
TR o .
LKAl BYIWRVE | 8308 |
LeAlaL Y BAGNWNFD | B4
":n : -

8310998

PTT _

XS0

L -
S 10200 - ——gzar
Ik » . ____W
36376204 WW'FWBD:]_____W
m . 'W

|

s —
5310208 THOPWRVL T $319
S 1UsC NAFLOTVA | 848y
LA ARDMTVR | Tk
e bt
5eXYH4TT B
34ATETY - g
26310374 ——r
831008 —Si
26310218 FALD-MRPY |~ 8434
TEA{5a17 —
IS8 CUBA-WNVL | §532
36310330 - Mt 2
283702 CABLMTEY | S840 |
Mo )
2e3i0223 TABLMTGY 1~ 8840
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